
accordance wit~ its terms, sUbject to bankruptcy, insol-.
veney, fraudulent transfer, =eorganization, moratorium and
similar laws c: general applicability relating to or affect­
ing creditors' :ights and to general equity principles.

6. Exchange; O:placement. This Agreement and
the Option granted hereby are exchangeable, without expense,
at the option of the Holder, upon presentation and surrender
of this Agreement at the principal office of Issuer, for
other Agreements prOViding for Options of different
denominations entitling the holder thereof to purchase in
the aggregate the same number of shares of Common Stock
purchasable at such time hereunder, subject to corresponding
adjustments in the number of shares of Common Stock
purchasable upon exercise so that the aggregate number of
such shares under all Stock Option Agreements issued in
respect of this Agreement shall not exceed the Maximum
Applicable Percentage. Unless the context shall require
otherWise, the terms "Agreement" and "Option" as used herein
include any Stock Option Agreements and related Options for
which this Agreement (and the Option granted hereby) may be
exchanged. Upon (i) receipt by Issuer of evidence reason­
ably satisfactory to it of the loss, theft, destruction, or
mutilation of this Agreement, (ii) receipt by Issuer of
reasonably satisfactory indemnification in the case of loss,
theft or destruction and (iii) surrender and cancellation of
this Agreement in the case of mutilation, Issuer will
execute and deliver a new Agreement of like tenor and date.
Any such new Agreement executed and delivered shall consti­
tute an additional contractual obligation on the part of
Issuer, whether or not the Agreement so lost, stolen,
destroyed or mutilated shall at any time be enforceable by
any person other than the holder of the new Agreement.

7. Adjustments. In addition to the adjustment
to the total number of shares of Common Stock purchasable
upon exercise of the Option pursuant to Section l(b), the
total number of shares of Common Stock purchasable upon the
exercise hereof and the Option Price shall be subject to
adjustment from time to time as follows:

(a) In the event of any change in the outstanding
shares of Common Stock by reason of stock dividends, split­
ups, mergers, recapitalizations, combinations, subdivisions,
conversions, exchanges of shares or the like, the type and
number ~f shares of Common Stock purchasable upon exercise
of the Option shall be appropriately adjusted, and proper
provision shall be made in the agreements governing any such
transaction, so that (i) any Holder shall'receive upon
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exercise of t~e Option the number and class of shares, other
securities, ~ropert'l or cash that such Holder would have
received in respect af the shares of Common Stock purchas­
able upon exerc~se of the Option if the Option had been
exercised and such shares of Common Stock had been issued to
such Holder ~~ediately prior to such event or the record
date therefor, as applicable; and (ii) in the event any
additional shares of Common Stock are to be issued or
otherwise become outstanding as a result of any such change
(other than pursuant to an exercise of the Optionl, the
number of shares of Common Stock purchasable upon exercise
of the Option shall be increased so that, after such
issuance and together with shares of Common Stock previously
issued pursuant to the exercise of the Option (as adjusted
on account of any of the foregoing changes in the Common
Stock), the number of shares so purchasable equals the
Max~um Applicable Percentage of the number of shares of
Common Stock issued and outstanding immediately after the
consummation of such change; and

(bl Whenever the number of shares of Common Stock
purchasable upon exercise hereof is adjusted as provided in
this Section 7, the Option Price shall be adjusted by multi­
plying the Option Price by a fraction, the numerator of
which is equal to the number of shares of Common Stock
purchasable prior to the adjustment and the denominator of
which' is equal to the number of shares of Common Stock
purchasable after the adjustment.

. 8. Registratign. (a) Upon the occurrence of a
Triggering Event prior to an Exercise Termination Event,
Issuer shall, at the request of Grantee delivered in the
written notice of exercise of the Option prOVided for in
Section 2(e), as promptly as practicable prepare, file and
keep current a shelf registration statement under the
Securities Act covering any or all shares issued and
issuable pursuant to the Option and shall use its best
efforts to cause such registration statement to become
effective and remain current in order to permit the sale or
otber disposition of any shares of Common Stock issued 'upon
total or partial exercise of the Option ("Optign Share3") in
accordance with any plan of disposition requested by
Grantee: prgyided, hgweyer, that Issuer may postpone filing
a registration statement relating to a registration request
by Grantee under this Section 8 for a period of time (not in
excess of 30 days) if in its judgment such filing would
require the disclosure of material infor.mation that Issuer
bas a~~ business purpose for preserving as
confidential. Issuer will use its best etforts to cause
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such regis~ra~ion statement first to become effective and
then to remain effec~ive for 270 days from the day such
registration s~atemen~ :irst becomes effective or until such
earlier date as all shares registered shall have been sold
by Grantee. In connection with any such registration,
Issuer and Gran~ee shall provide each other with representa­
tions, warran~~es, ~ndemnities and other agreements
customarily given :n connection with such registrations. If
requested by Grantee in connection with such registration,
Issuer shall become a party to any underwriting agreement
relating to the sale of such shares, but only to the extent
of obligating Issuer in respect of representations,
warranties, indemnities, contribution and other agreements
customarily made by issuers in such underwriting agreements.

(b) In the event that Grantee so requests, the
closing of the sale or other disposition of the Common Stock
or other securities pursuant to a registration statement
filed pursuan~ ~o Section 8(a) shall occur substantially
simultaneously with the exercise of the Option.

9. Repur~hase of Option and/or Share§.
(a) Repurchase; pepurchase Price. Upon the occurrence of a
Triggering Even~ prior to an Exercise Ter.mination Event,
(i) at the request of a Holder, delivered in writing within
180 days of such occurrence (or such later period as pro­
vided'in Section 2(e) with respect to any required notice or
application or in Section 10), Issuer shall repurchase the
Option from the Holder, in whole or in part, at a price (the
"Qptign Repprcha§e Price") equal to the number of shares of
Cammon Stock then purchasable upon exercise of the Option
(or such lesser number of shares as may be designated in the
Repurchase Notice (as defined below)) multiplied by the
~ount by which the market/offer price (as defined below)
exceeds the Option Price and (ii) at the request of a Holder
or any person who has been a Holder (for purposes of this
Section 9 only, each such person being referred to as a
"HAlder"), delivered in writing within 180 days of such
occurrence (or such later period as provided in Section 2(e)
with respect to any required notice or application or in
Section 10l, Issuer shall repurchase such number of Option
Shares from such Holder as the Holder shall designate in the
Repurchase Notice at a price (the "Optipn ShIre Bepu;sb'••
Prise") equal to the number of shares designatea mUltiplied
by the market/offe~ price. The ter.m "ml;ket/gffe; p;ise"
shall mean the highest of (x) the price per share of Cammon
Stock at which a tende~ or exchange offer for Cammon Stock
has been made, (y) the price per share of Cammon Stock to be
paid by any third party pursuant to an agreement with Issuer
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and (z) the highest closing price for shares of Common Stock
on the NYSE (or, if the Common Stock is not then listed on
the NYSE, any other national securities exchange or auto­
mated quotation system on which the Common Stock is then
listed or quoted) within the six-month period immediately
preceding the delivery of the Repurchase Notice. In the
event that a tender or exchange offer is made for the Common
StOCK or an agreement is entered into for a merger, share
exchange, consolidation or reorganization involVing consid­
eration other than cash, the value of the securities or
other property issuable or deliverable in exchange for the
Cammon Stock shall be dete~ined in good faith by a
nationally recognized investment banking fir.m selected by
Issuer.

(b) Method of Repurchase. A Holder may exercise
its right to require Issuer to repurchase the Option, in
whole or in part, and/or any Option Shares then owned by
such Holder pursuant to this Section 9 by surrendering for
such purpose to Issuer, at its principal office, this
Agreement or certificates for Option Shares, as applicable,
accompanied by a written notice or notices stating that the
Holder elects to require Issuer to repurchase the Option
and/or such Option Shares in accordance with the prOVisions
of this Section 9 (each such notice, a "Repurchase Notice").
Within two business days after the surrender of the Option
and/or certificates representing Option Shares and the
receipt of the Repurchase Notice relating thereto, Issuer
shall deliver or cause to be delivered to the Holder the
applicable Option Repurchase Price and/or the Option Share
Repurchase Price or, in either case, the portion thereof
that Issuer is not then prohibited under applicable law and
regulation from so delivering. In the event that the
Repurchase Notice shall request the repurchase of the Option
in part, Issuer shall deliver with the Option Repurchase
Price a new Stock Option Agreement evidencing the right of
the Holder to purchase that number of shares of Common Stock
purchasable pursuant to the Option at the time of delivery
of the Repurchase Notice minus the number of shares of
Common Stock represented by that portion of the Option then
being repurchased.

(c) Effect of Statutory or Regulatory Restraint=
on Repubcha3e. To the extent that, upon or following the
delivery of a Repurchase Notice, Issuer is prohibited under
applicable law or regUlation from repurchasing the Option
(or portion thereof) and/or any Option Shares subject to
such Repurchase Notice (and Issuer hereby undertakes to uae
ita reasonable best efforts to obtain al~ required requla-
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tory ana legal approvals and to file any required notices as
promptly as prac~icable in order ~o accomplish such repur­
chase), Issuer shall immediately so notify the Holder in
writing and ~~ereafter deliver or cause to be delivered,
from time to time, ~o the Holder the portion of the Option
Repurchase Price and the Option Share Repurchase Price that
Issuer is no longer prohibited from delivering, within 2
business days after ~he date on which it is no longer so
prohibited; ~royided, however, that upon notification by
Issuer in writing of such prohibition, the Holder may,
within 5 days of receipt of such notification from Issuer,
revoke in writing its Repurchase Notice, whether in whole or
to the extene of the prohibition, whereupon, in the latter
case, Issuer shall promptly (i) deliver to the Holder that
portion of the Option Repurchase Price and/or the Option
Share Repurchase Price that Issuer is not prohibited from
delivering: and (ii) deliver to the Holder, as appropriate,
(A) with respect to the Option, a new Stock Option Agreement
evidencing the right of the Holder to purchase that number
of shares of Common Stock for which the surrendered Stock
Option Agreement was exercisable at the time of delivery of
the Repurchase Notice less the number of shares as to which
the Option Repurchase Price has theretofore been delivered
to the Holder, and/or (B) with respect to Option Shares, a
certificate for the Option Shares as to which the Option
Share Repurchase Price has not theretofore been delivered to
the Holder. Notwithstanding anything to the contrary in
this Agreement, inclUding, without limitation, the time
ltmitations on the exercise of the Option, the Holder may
exercise the Option for laO days after a notice of
revocation has been issued pursuant to this Section 9(c).

(d) AC~uisitiQn Tran=actipns. In addition to any
other restrictions or covenants, Issuer hereby agrees that.
in the event that a Holder delivers a Repurchase Notice, it
shall not enter or agree to enter into any Acquisition
Transaction unless the other party or parties thereto agree
to assume in writing Issuerls obligations under Section 9(a)
and, notwithstanding any notice of revocation delivered pur­
suant to the proviso to Section 9(c), a Holder may require
such other party or parties to perfor.M Issuer's obligations
under Section 9 (a) unless such party or parties are pro- __ .
hibitea by law or regulation from such perfo~nce, in which
case such party or parties shall be subject to the obliga­
tions of the Issuer under Section 9(c).

10. Exten,ion pf Exerei,. PeripRm.The laO-day
periods for exercise of certain rights under Sections 2 and
9 shall be extended in each such case at ~he request of the
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Holder to the extent ~ecessary to avoid liability by the
Holder under Sect~on 16(b) of the Exchange Act by reason of
such exercise.

11. Assignment. Neither party hereto may assign
any of its rights or obligations under this Agreement or the
Option to any other person without the express written
consent of the other party except that, in the event that a
Triggering Event shall have occurred, Grantee may assign the
Option, in whole or in part. Any attempted assignment in
contravention of the preceding sentence shall be null and
void.

12. Filings; Other Actiona. Each of Grantee and
Issuer will use its best efforts to make all filings with~

and to obtain consents of, all third parties and govern­
mental authorities necessary for the consummation of the
transactions contemplated by this Agreement.

13. Specific Performance. The parties hereto
acknowledge that damages would be an inadequate remedy for a
breach of this Agreement by either party hereto and that the
obligations of the parties hereto shall be specifically
enforceable through injunctive or other equitable relief.

14. Severability; Etc. If any te~, provision,
covenant, or restriction contained in this Agreement is held
by a court or a federal or state regulatory agency of campe­
tent jurisdiction to be invalid, void, or unenforceable, the
remainder of the te~s, provisions, covenants, and restric­
tions contained in this Agreement shall remain in full force
and effect, and shall in no way be affected, impaired, or
invalidated. If for any reason such court or regulatory
agency determines that the Holder is not permitted to
acquire, or Issuer is not pe~tted to repurchase pursuant
to Section 9, the full number of shares of Common stock
provided in Section l(a) hereof (as adjusted pursuant to
Sections l(b) and 7 hereof), it is the express intention of
Issuer to allow the Holder to acquire or to require Issuer
to repurchase such lesser number of shares as may be
permissible, without any amendment or modification hereof.

15. Ngtices. All notices, requests, instruc­
tions, or other documents to be given hereunder shall be in
writing and shall be deemed given (i) three business days
following sending by registered or certified mail, postage
prepaid, (ii) when sent if sent by facs~le, prOVided that
the fax is promptly confirmed by telephone confir.mation
thereof, (iii) when delivered, if delivered personally to
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the intended ~ec~pien~, and :iv) one business day later, if
sen~ by over~~ght delivery via a na~ional courier service,
in each case :c :he respective addresses of the parties se~

for~h in the t-lerger .il.greement.

16. Ggverning Lg. -nu.. Aqz:e-.lt: .bal.l be
~ to b. macle in anel in aJ.l reapecu sbal.l be int:lar­
p~'bael, conatrueel anel qovez=neel by and. in accorc:laDce .~t:h dw
law o~ the State o~ D.la.~, wtt:hout~ eo t:he ~llct:

of law principle. thereof, excep1: eo dw ext:IaDt: t:hat: t:he
CoDDecdocu1: Buaine.. Corporation Act: i.s appllc:abl. hereto.

17. Expenses. Excep~ as otherwise expressly pro­
vided herein or ,in the Merger Agreement, all costs and
expenses incurred in connection with this Agreement and the
transactions con~emplated by this Agreement shall be paid by
the party incurring such expense, including fees and
expenses of its own financial consultants, investment
bankers, accountants, and counsel.

lB. En~i~~ ngteemen~, etc. This Agreement and
the Herger Agreement constitu~e the entire agreement, and
supersede all other prior agreements, understandings, repre­
sen~ations and warranties, both written and oral, between
the parties, with respect to the subject matter hereof. The
teroms and conditions of this Agreement shall inure to the
benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns. Nothing in
this Agreement, expressed or implied, is intended to confer
upon any party, other than the parties hereto, and their
respective successors and permitted assigns, any rights,
remedies, obligations or liabilities under or by reason of
this Agreement, except as expressly prOVided herein.

19. Limitatipn gn Profit. (a) Notwithstanding
any other provision of this Agreement, in no event shall the
Granteels Total Profit (as hereinafter defined) plus any
Ter.mination Fee paid to Grantee pursuant to Section B.5Cb)
of the Merger Agreement exceed in "the aggregate $175 1II11110n
and, if it otherwise would exceed such amount, the Grant••,
at its sole election, shall either (i) reduce the number of
sbares of Cammon Stock subject to this Option, (ii) d.liver
to the Issuer for cancellation Option Shares previously
purchased by Grantee, (iii) pay cash to the Issuer, or
(lv) any combination thereof, so that Grantee's realized
Total Profit, when aggregated with such Termination Fe. so
paid to Grantee shall not exceed $175 million after taking
into account the foregoing actions. ..
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(b) ~otwithstanding any othe~ p~ov1s1on of this
Agreement, ~his Option may not be exe~cised for a number of
shares as would, as of the date of exercise, result in a
Notional ~otal Profit (as defined below) which, together
with any ~erminacion Fee the~etofore paid to Grantee would
exceed $175 million: ~tqvided, that nothing in this sentence
shall restri=~ any exe~cise of the Option permitted hereby
on any sUbsequen~ date.

(c) As used herein, the term "Total Profit" shall
mean the aggregate amount (before taxes) of the follOWing:
(1) (x) the amount received by Grantee pursuant to Issuer's
repurchase of the Option (or any portion thereof) or any
Option Shares pursuant to Section 9, less, in the case of
any repurchase of Option Sha~es, (y) the Grantee's purchase
price for such Option Shares, as the case may be, (ii) (x)
the net cash amounts received by Grantee pursuant to the
sale of Opt10n Shares (or any other secu~ities into which
such Option Sha~es a~e conve~ted or exchanged) to any
unaffiliated party, less (y) the Grantee's purchase price of
such Option Shares, and (iii) the net cash amounts received
by Grantee on the transfer of the Option (or any portion
thereof) to any unaffiliated party.

(dl As used herein, the term "Notional Total
Profit" with respect to any number of shares as to which
Grantee may propose to exercise this Option shall be the
Total Profit determined as of the date of such proposal
assuming that this Option were exercised on such date for
such number of shares and assuming that such shares,
together with all other Option Shares held by Grantee and
its affiliates as of such date, were sold for cash at the
closing market price for the Common Stock as of the close of
business on the preceding trading day (less customary
brokerage commissions).

20. Captiqn3. The Article, Section and paragraph
captions herein are for convenience of reference only, do
not constitute part of this Agreement and shall not be
deemed to limit .or otherwise affect any of the provisions
hereof.
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rR ~SS WHEREOF, this Agreement has been duly
executed and delivered by the duly authorized officers of
the parties hereto as of the date first written above.

sse COMMUNICATIONS INC.

By:
Name:
Title:
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EXmBlTB

Amendments to the By-laws of the Company

Anicle II and Arucic HI or the By-laws oithe Company shall be amended:lt the Effective
Tune to read in melr enurety as tollows:

"ARTICLE II

BOARD OF DIRECTORS

The business and aff:llrs of the Corporation shall be managed by or under the
direction of the Boara of Directors. subject to any limitation set fOM in the Cenificare of
Incorporation. The Board of Directors shall consist of one or more members
("Directors''), the number thereof to be detennined from time to time by the Board or by
the holders of shares of the Curporiluon entitled to vote generally in the election of
Direclors. except as a greater number may be required to give effect to the rights of the
holders ofany class of preterred or preference stock or any series thereof to elect
additional Directors under specified circumstances. Directors need not be shareholders
aad shall be elected and shall hold office in accordance with the provisions of the
Certificate oftncorporiltion and these By-laws.

Subject to the rights of the holders of any class of preferred or preference stoek or
my series Ihereof to elect :uiditiona! Directors under specified circumstances. vaamcies
in the Board resulting from any increase in the number ofdirectorships or any vacaDCies
resulting from death. resignation. disqualification. removal from office or other cause
shall be filled by a majority vote of the Directors then in office even though less thaD a
quorum of the Board. or by the sale remaining Director. and Directors so chosen sba11
hold office until the next annual meeting of shareholders following their election and.
umil such Directors' successors shall have been elected and qualified. A reduction ofthe
number ofdirectorships shall not remove any Director in office or shonen his term.

Subject to the rights of the holders ofany class ofpreferred or preference stock or
my series thereof to elect Directors under specified circumstallcc:s. any Director may be
removed from office :n any timc. but only either (i) by the vote oftlu: holders ofa
majority oftlu: shares of the Corporation then cntitled to vote generally in me election of
Ditecmrs. with or without causc. :u a meeting called for the purpose ofremovinl such
Diredor. the noticc for which meeting must state that the purpose of the meeting, or ODe

ofthe purposes. is removal ofthe Direcmr or (ii) by the Board pursuant to a resoludan
approved by a majority of the cntire Board. upon not less than ten or more thaD sixty
days' writu:D notice of the meeting at which said resolution is to be presented.

At the meeting ofthe Direcmrs held immediately after the annual meetiDg oftbe
sbIreholders. or at any meeting ofthe Directors held in lieu ofsuch meerina, me SOlId
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shall elect a Chairm:m 0 i the Board. :l President. :l SecretarY and other officers of the
Corporation.

ARTICLE III

MEETINGS OF DIRECTORS

Regular meetings of the Directors may be held at such place within or without me
Stale of Connecticut and at such time as the Directors may from time to time determiDe.
aDd if so determined notice thereof need not be given.

Special meetings of the Directors may be held at any time or place whenever
c:al1ed by the Chairman ofthe Board. by the ChiefExecutive Officer or by any two
directors. A written or printed notice of the time and place ofevery special meeting of
the Board shall be given by the Secretary by mailing such notice to each and every
DirecIor, addressed to him at his usual place ofbusiness or such address as may appeII' on
the books of me Corporation.:lt least two days before the time named for the meeting or
by providing notice personally. telephonically or by telegram or telecopy at least 24 hours
before such meeting. Such notice need not describe the purpose of the special meetiDg.

~ as otherwise provided by law, at aU meetings of the Directors one-third of
die entire Board shall constitu1C a quorum. Except as otherwise provided by law, the
Ccnificare ofIncorporation or these By-laws, at any meeting of the Board at which a
quonzm is present at the time. the act ofa majority of the Directors present at the meeting
sball be the act of the Board."
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EXHIBITC

Form of Company Affdiate's Letter

__-.,;' 1998

SSC Communications Inc.
17S East Houston
San AntmUo. Texas 78205

Ladies IDd Gentlemen:

The undersigned is a holder of shares of Common Stock. par value S1.00 per share
("SNET Common Stock"). of SOUTHERN NEW ENGLAND TELECOMMUNICA­
nONS CORPORATION. a Connecticut corporation ("SNET"). Pmsuant to the terms of
tbat cerrain Agreement and Plan ofMerger. dated as ofJanuary 4. 1998. among SNET.
SBC Communications Inc.• a Delaware corporation (~BCj, and SBC (en. lnc... a.
CoImectieut corporation and a. wholly-owned subsidiary ofSBC ("Merger Sub"), Merpr
Sub will be merged with and into SNET and SNET will become a wholly owned
subsidiary ofSBC (the ·'Merger"). In coancction with the Merger, the undersigned. as a
bolder ofSNET Common Stock. will be entitled to receive Common Stock. par value
SI.oo per sbaze. ofSBC (the "Securities'') ill exchange for the shares ofSNET COIDlllOD

Stock held by the undersigned at the effective time of the Merger.

The UDdersigned acknowledges that the undersigned may be deemed an "affiliate" of
SNET within the me:ming ofRule 145 ("Rule 145") promulgated under the Securities
Act of 1933. as amended (the "Act"), and/or as such term is used in and for purposes of
AccoUDting Series Release Nos. 130 aDd. 135, as amended., oftha: Securities and
Exchange Commission (the "Commission''), although nothing comained herein sba1l be
CUllSUw:d as an admission ofsuch stIlUS.

Ifill fact the UDdersigned were an affiliate ofSNET UDder the Act. tile~'s
ability to sell, assign Of amsfer any Securities received by the undersigned in eu:hap
for my sban:s ofSNET Common Stock. pursuant to the Mcqer may be remieted UDIess
such tmPCrion is registered umler the Act or an exemption from such regisnt:ioD is
available. The UDdmiped umiemaDds tbat such exemptions are limiu:d and tile
1mdersilP'ed bas obtained advice ofcoUDSe1 as to the namre aDd. conditions ofsuch
amnpUODS. including information with respect to the applicability to the sale ofsuch
Securides ofRu1cs 144 and 14S(d) promulgated UDdertbe Act.
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The wulersigneci hereby represents to and covenants with SBC that it will not sell. assip
or transfer any Sccunties received by the undersigned in exchange for shares ofSNET
Common Stock. pursuant to the Merger except (i) pursuant to an effective regisuation
statemcm under the Act. (in by a sale made in conformity with the volume aDd otbr:r
limitations ofRule i 45 (and otherwise in accordance with Rule 144 under the Act. ifthe
Ulldasigncd is an affiliate of SBC and ifso required at the time) or (iii) in a U8IISICdcm
which. in the opinion of independent counsel reasonably sadsfactory to SSC or IS

described in a "no-action" or interpretive letter from the Staffoithe Commission. is DOt
required to be registered under the Act

The undersigned undersumds that sac is under no obligation to register the saie. tnmsfer
or other disposition of the Securities by the undersigned or on behalfofthe UDdc:zsigncd
UDder the Act or to take :my other action necessary in order to make compliance with ID
exemption from such registration available solely as a result oithe Merger.

III the evem ofa saie ofSccurities pursuant to Rule 145, the undersigned will supply SSC
wi1h evidence ofcompliance with such Rul~ in the form ofcustOmary seller's and
broker's R.ule 145 representation letters or as sse may otbcnvise reasonably request.
The uadersigned unclemands that SBC may instruct its uansfer agent to withhold the
UIDSferofany Securities disposed ofhy the undersigned in a manner inccmsisteDt with
this letter.

The UDdersigned acknowledges and agrees that appropriate legends will be placc:cl on
eenifieates~enting Securities received by the undersigned in the Merger or held by a
tnmsfezee thereof. which legends will be removed (i) by delivery ofsubstitute ccrUfiClla
upon receipt ofan opiDion in fonn and substance reasonably sadsfactory to SBe to die
efCect that such legeDds are no longer required for the purposes oftile Act and the rules
IIId replations of the Commission promulpted then:under or (hj in the event ofa sale of
tIM: SecuriUes which bas been registered. under the Act ormade in conformity with tbe
prcwisioDs ofRule 145.

Tbe uadersiped fUrther represents to aad coveDIIUS with SBC that (i) the UDdersipecl
wiD DOl. cimini the 30 days prior to the etrective lime oftile Merpr selL tl1IIISfcr or
0IberwiIe dispose of. or n:cluce any risk relative to. any secmities ofSNET or SSe. aID
Cd) the UDdeaipcd will not sell traDsfer or otherwise dispose ot: or reduce any risk
relative to. the Securities received by the UDdczsiped. in the Merpr or IDY otber__of
die capitI1 stock ofSBC UDlil after such time as financial results c:overiDa at leal30 days
ofpost-Merpr operations of SBC (iacluding the combiDed opeIIIioIIs ofSNET III:l
SBC) have been published by SBC in the form ofa quatreriy camiDp report. aD efh:liw
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n:gimation swcmem tiled with the Commission. :l report to the Commission on
Form 10·1(. 10-Q or 8·1(. or :my other public tiling or announcement which includes such
results ofoperations. except in the C6lSes of clauses (i) and (ii) of this paragraph to the
extent permitted by, and in accordance with. SEC Accounting Series Release 135 aad
SEC StaffAccounting Bulletins 65 and 16 if and to the extent that such Release aDd
Bulletins remain in full force: :mel effect at the relevant time.

I fimher undcmand and agree that this letter :lgl'eCment shall apply to all shares ofSNET
Common Stock and shares of SBC Common Stock that I am deemed to beneficially own
pursuant to applicable feder.s1 securities law.

The undersigned acknowledges that it has carefully reviewed this letter and understaDds
the requirements hereof and the limitations imposed upon the disttibutio~ sale. traDSfer
or other disposition of Securities.

SiDcerely,

[NAME OF SNET AFFILlATEl

NYI2S2S: IDatU C-3
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EXHIBrrD

Form of SBC Affiliate's Letter

___.1998

SBC Communications inc.
175 East HoustOn'
San Antonio. Texas 18205

Ladies ami Oc:miemen:

The undersigned is a holder of shares of Common Stock. par value 51.00 per share (the
"SecuriUeslt

), of SBC COMMUNICAnONS INC•• a Delaware corporation ~"SBCj.
Pmsuant to me terms of that certain Agn:ement and Plan ofMerger.. dated as of
JIIlUUY 4, 1998. among SOumERN NEW ENGLAND TELECOMMUNICATIONS
CORPORATION, a Connecticut corporation ("SNE1j, SBC.. and SBe (CT) IDe.. a
CoDnecUeut carporation and a wholly-owned subsidiary ofSBC ("Merger Subj, Merpr
Sub will be Mc:rged with and into SNET and SNET will become a wholly owned
subsidialy ofSBC (the "Merger").

Tbe u.Ddmigned ackDowledges that the UI1Ci=signed may be deemed an "affiliate" of
SBe as such term is used in and for purposes ofAccounting Series Release Nos. 130 ami
135. as lDu:nded. ofme Securities and Exchange Commission (the "Commissionj,
although nothing contained herein shall be conmued as an admission ofsuch status..

The UDdersigned hereby represents to and covenants with SBC that the undersigned will
DOt, d.uriDa the 30 days prior to the effecUYe time of the Merger seU. traDSfer or otberwise
cIispose ot: or reduce any risk re1alive to. the Securities or any other sbares of the c:apiMl
stack ofSBC umi1 after such time as financial results covering at least 30 days ofpoll­
MerpropetalioDS ofSBC (iDcluding the combined operations ofSNET and SBe) baYe
beaD published by SBC in the fcmn ofa quarterly eaminp report. IIIetrective reP&'Mion
stateau:Dt tiled with the Commission. a report to the Commission on Form 1G-K. lo-Q or
8-K. or my otberpublic fi1iDg or 8DIlOU1ICCDleDt which iDcludes such results ofopeD­
tioDs. except to the extent permitted byJ aDd. in accordance with. SEC Aa:ouIItiDa Series
Rela. 135 aDd SEC StaffAcccnmtiD.g Bulletins 65 ami 76 ifaDd to the exteDt tbat such
R*ase aDd Bulletins remain in full force and etteet at the re1eYaDt time.

[ fiarcber UDdemaDc18Dd agree that tbis letter apeemr:nt sba1l apply to all Securides_1
am deemed to beneficially own pursuant to applicable federal securities law.



SSC CommuniQtions Inc.
__...;.1998
Page 2

The undersigned :lcknowiedges that it has ClICfully reviewed this letter :wi undemaDds
the rt:quirements hereof and the limitations imposed upon the sale. tranSfer or other
disposition ofSecurities.

Sincerely,

(NAME OF SBC AFRLIATEl

0-2



S<:bed"]. 1

The Southern New Enc;land Telephone Company
SIIE'1' Aaarica, Inc.
SIIE'1' ~onlation Servic..
Springwich Inc.
SHET cellular, Inc.
SI1B'1' Personalviaion, Inc.
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(CLEC= Certl~led Local Exchange Company)

1500 Martlel Street, Philfdelphia. PA 19102-2148
- , .. ' .. ". I

, : 105 Camegie Center, P!!~~ton. N-!..Oas4~ __statewide

statewide

statewjdft

statewide

s!atewlde

statewide

Proposed Contact
Area' ~Info'-" _.. ---, .

. - ._- _.-. ._ .... --

statewide ;Atty K. \'\Ihite, Rm .2700.32 Ave of,~lt~s,Ny,~!~OO1~.

New LorKfon/New Haven '400 West Avenue. Rochester, New York. 14611. - - - - - ... _. .... - .
statewide 300 West Service Road, Chantilly, VA 22021

.,- ._,-- ----

statewide ,425 Woods Mill Rd,So.•TDl'ln & C0t:ntry, ~~..?3017

al! but Greenwich 1919 GallolllS Road, Vienna VA 22182
. _.

Stmrd. Bgpt, NL. Torr 111 New South Road. Hicksville, NY 11801
.. - --"

stBlIlwide 96 Solllh George Street, York, PA 17401
, Danielson, Torrington, Nl,'

DanbUry, New Haven,
Hartford Easty

y

y
y
y
y
y
y
y

1271 South Broad Street, Wailing/old, CT 05492- _. -- _.- ... -

BOl Parker Stleet, Manchester, CT 06040
-- -- - _ .. _ _. -- .. ,"----

2000 Rive/eclge Parkway. Suite 900, Allanla. GA 30328---- _._" -- ..__ . _...- ----.-
4219 Lafayette center Drive, Chantilly. VA 22021-1209

- -- - - - ---- .... -- -' ,-

4646 E, Strretsooro Road, P. O. Box 550. Richfield. OH 442B
- _ •• --- _ - • --_. ..-.~ __ • 4 __' _

slalewide 8750 North Central Expreuway. Dallas, TX 75231.... .~- --~ --- -- . ·-------1
statewide 6540 Powers Ferry Road, Atlantl, GA 30339

;1451W. Cypress Creak RoacCSi.iffe-.Hlo.'FortLiiudeidlile:FC

y_ , slate~jd':. j3~309 __. __ . . . __ , , _
y statewide '1200 Walnut Hili Lane, Suite 2000, Irving, TX 75038 l- ._'--' -- ._-----, ---"'---- .__ .__._----~._.._--
Y;_ . __stBt~ ...... ide .~~~5 Queen Palm Drive. T~mp~~~~19. ,_

Y: slatewlde ,B1S0 Greensboro Orive,Sulle 800. McLean. VA 22102
- .-~ --- ... - --------,.- . --_._. --- _.- - .. -_.-----.
y, statewide :254 South Main Slreet, New City, NY 10956

-.y------ .. state\icIe -:nSo Lakesid~ Blvd~Rici;"~rdso~. TX 750B2
---, ~fcrC,RliJW,Torl,··--- .---,,--' ----- - ..----

y Stam,Danlelsn, NL 6 Century Drive, Su.300. Parsippany, NJ 07054
- - --------- ---'. -_.. _- -r-- --.__~ ••• _.--". - ._. • _

y stalewlde 107 Serden Street. Berlin, CT 06037

CPCN
Approve

y
y
y
y
y
y
y

Decision
Date

2/28/96
10/a/9i'
7/2197 ...

8/16/95
11129/95
7/17/96
5121/97

10/22/97
118/97

6/28/95
10/8/97

7/31/96
7/9/97
3/12/97

7/17/96
6/25/97
7/17/96
11/13/96

10/8197
10128/97 .
4/9/97
4/9/96
8/13/97
9/13/95

,-- -

I . i~\a!J~ncY\agC:Y0fo~telcom\cleC.J:ls_ . -

----J- -- -~:J---~-= ,-~. -=-' -- -
NO.'Docket IAppncant Name
-- -'Number-" -- .-. ---..

-1-j96-0r06iT&t--- ---_.._- _.
-2 97-08-29' ACC Long bistance-of CT Corp,

. -3 97~bs:21 Access Network Systems, Inc, .
-4 i~~:~i:o_8B~ookS ~iber q'o~m~niCations ofCT, Inc
._~ ~95-1_0-32 :gabl~_~n~.YYireless~,ln~.

6 95-07-19 Cablevision Lightpath of CT, Inc
-if9i-Q~ 18Capltalteie.c~m~.~~i~ations.}nc, (CTI)

Corneast Telephony Communications of CT,
8 97-08-11 fnc.

-gT96-11={aCDmrTl0nwealth Long -Distance C'ompany
-- -... -Connecticut Telephone ancfCommunication

10'96-03-16i'Systems, Inc.
1197-'03-26 Cox -Connecticut Telcorn, L. L.C.
12 97-01:':19 CRGlntemalional d/b/a Network One

'1396=06=04 Dial & Save of Conn'ec'tfcut, Inc,
14 9'7-04=35 Ea'ston Teleco-m SerVices, Inc,

15 96-06-07 IExcel t'ei~ool11mu~~~!!.6nsl I~(;.__
~L~~-10-{)3 '~~gaJ>!~I_~()rT1munic<3.tion_s ,et al

17 97-08-23 Group Long Distance, Inc.
18 97-09:32 GTECOmmu-n'icationsCorp.
19 96-12-09 Intermedia CommunicationsJnc' ­
20 96..()3-02L:CT1rlternational-telCorrl Corp,
21 97.:oS-()f LDM Systems, InZ' ------.
22 95-08-1'2' .Mel Metro - ._--"
~ • ..J _, 1_. ._- ---- --

23 95-05-20 MFS Intellenet--_._-,' .. - ~--

24 97-08-27iMode 1

1 1/23/98
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cloTechnolDgies-l\Ilailagment, Inc_. 210 N. Park Ave., P. O.
Dlawer 200. lNinter Park, FL 32790

.- - ~ .. -, - -
121 Vliasningto"_Av~~~e, NOr1~ Haven '.CT_.OB473

a140 Ward Parkway, Kansas City. MO 64114. - - - ._.... - - _..._.
Two Teleport Drive. Suite 300, Stalen Island. NY 10311-1004

.- :222-New PalkDr~;-Berlin-:-CT·06037'--
." .. - ._ _- _- _.-

6805 Route 202, New Hope, PA 18936
. - --" --- '--', --- ..

1751 Pinnacle Road, Suite 1600, McLean, VA 22102

40 Woodland Street, Hartford, CT 06105-- . _. _._, ._- .-
160 BroB.dw8Y, ~~ite 9OB~~ew .!~I~~!'J! ~~~3a

;482 Norrj9t~...!, R?ad~ Blu_e_~II,!~!~42~

'9915 South 14ath Slreet, Omaha, NE 6813B
-. ..- . -_., - --_..- --.

360 Second Avenue, Wallham. MA 02154
- .- ---_. -. -_. ---_.

'14087 Old Hickory Brvel.• Antioch. TN 37013

'955 Co'nnectic~tAYe~ue, SIJTr~ 522i8rrdg~port,CT 06607
1'- •. ---. -" -_'-" __ -".,0-,- ..-

5215 O'CA>nnor, Suite 300, Irving, TX 75039
. - - -- '- - - -~.-.

680 White Plains Road. Tarrylown. NY 10591
-_._-. -- --- - -'" .- '-- ---

. 1 Blue Hili Plaza, Pearl River, NY 10965

l
~· - - .. - ..- -.- --' -.- -- --- --.'. ---

1

9620 SW. B8.tbUr Blvd., SUite. 33.0, Portland, OR 97219~.DO..- - - --- - ----- --,--_._--- -_.. -.-----., -,- ---'

BD6SLe~_~burg~jke~'yienna,V~~2~~2_.__.. _ . _' ..

1999 Broadway. Suite 700, Denver. CO 80202
---- -- -- ----- .- --' ..._._-- ._-" -----

i5215 O'Connor, Suile 300. Irving, TX 75039
---~-'I' -_. ._- - ..--- ---- ... -'_._--

i 10 S. Riverside Plaza, Suite 401, Chicago, Il 60606

slatewide

stalewide

statel//ide

statewide

statewide_. - ..
s~alewide

statewide

statewide

statewide

Htfd E. W, C

sla1ewide

statewide

statewide

statewide

statewide

s[atewide

statewide

statewide

statewide

slatewidll

stalewlde

statewide

statewide

1~ Clove Road. 8lh Floor, LiWe Falls, NJ 07424
_. -_. - - . - -, ---

sta~ewide 10 South RI...e/side Plaza, Suite 401, Chicago. IL 60606
. Dnby, Bgp~. Wlby, N Hvn, . ...

Htfd West, Sfmfd. Torrgtn, 7799 leesbu/g Pille. Suite 401 S.• Tyson's Corners, VA
Danierson, NL ,22043

. - _.. -- -- . __ .
slalewide 515 East Amile St., Jackson, MS 39201

dec applications

.,

25 97-07-17 Partner Communications Group, LLC
26 97-03-17 iSNET America, Inc." .--

_.... -'_.- i·-·· - .. .. -- - ...
27,94-07-03 !Sprint
.281'94-07=03' -rCG Connectic:"ut·· - -
-29 96-=-04-33 'tCI "telephony·ofel,·lnc.· --

-~~~~~~tl~ ~::~~~6:~IC~·:/~~.·!he. Pllo0
e

Company

. ~ - .. .Total TeOnc,- f/kla TotalTerUSA
32197-09-02, Communications, Inc.
3319i.:oa.1S(USNCommurib3Uons Long Distance, Inc.
1-1- . .. - - .- ...
I

34 96-04-09 IWinstar Wireless of CT

}fl~~'-:'01--=-~ ~YlJorr~C~m, Inc. d/b~_r6i?~ ~orldCo~
iZipCali Long Distance, Inc. flkla Message

36,97-08-05 Cenler !-~ng ~~~~~nce,~~_ __ _
37197-06-07 A.R.C, Networks, fnc.

-39 97-10'-10 Calls-For Less (Cfl)-- ---.
40 97-12.09'CTC-Communlcations -Corp.' 0-

41 97="09-28 LEC-Cr"nk--· .. -_. --
42 '97-11-02 tOM COrT1nlunrcatiorls~li-ic~

4397-09=25 MiCommSerViceS:-lnc~-·
--4'~r 97·09-18 OnsUe Ac·cess LocalLI.e -- -
-45 97~-10-1ErQulntelcO:Tnc. .- 0-

I ...----.-----.. -. --.
46 97-1Q·3~ §t~!!i~..9~~~rna~io~~Fu~~!!9~/b/a Reconex
47 97-12-24 Teligent, Inc.
·48 9j~1-O:07 iTs WEsTlnlerpriseAmerica, Inc.
-49!97-o9~26 u.s. TeicO, Inc, cllb/ausfcommunicalions
5O~97-o9-30 USN Communications NortheasTTnc.· -

2 1/23/98
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ATTACHMENT D

AUTHORIZED INTRASTATE TOLL CARRIERS



•

INTRASTATE TOLL
APPLICANTS

I:\agency\agcyinfo\telcom\tollcomp

COMPANY NAME ADDRESS TELEPHONE No. DOCKET No. Date--- --
Status Column

*=approved; p=pending; r=revoked;
w=withdrawn; x=denied

1 3600 Long Distance, Inc. Corporation 8725 West Higgins Road, Chicago, IL 60631 (312) 399-2500 96-11-11 2/19/97 *
2 ACC Long Distance of CT Corp. 39 State Street, Rochester, NY 14614 1(716) 987-3180 94-01-03 8/3/94 *

3 Access Network Services, Inc. 8201 Preston Rd., Suite 350, Dallas, TX 75225 1(214) 692-4056 95-06-25 2/7/96 *
1100 Crescent Green, Suite 109, Cary, NC

------ f--

4 Access Point, Inc. 27511 (919) 851-4838 97-07-04 10/28/97 *
131 National Business Parkway, Suite 100,

--- -

5 ACSI, Inc. Annapolis Junction, MD 20701 ( 97-08-19 11/19/97 *
3030 North Central Avenue, Suite 710, Phoenix,

6 Advanced Management Services, Inc. AZ 85012 1(602) 248-9379 97-07-20 12/3/97 *
Advanced Telecommuniation Network, Inc. 3705 West Memorial, Suite 101-Z, Oklahoma

--- - --- -

7 d/b/a ZENEZ (merged into ZENEX) City, OK 73134 (~05) 749-9999 95-10-04 f--~!g7/96 *
20875 Crossroad Circle, Suite 400, Waukesha,

--

8 Affinity Corporation WI 53186 (414) 798-3885 95-10-21 10/30/96 *
6701 Democracy Blvd., Suite 811, Bethesda,

---- ----

9 Affinity Network Incorporated MD 20817 1(301) 564-5555 95-07-15 4/16197 *
9001 Airport Freeway Road, Suite 570, No.

._-- --

10 All American Telephone, Inc. Richland Hills, TX 76180 (817) 251-0954 96-10-32 5/14/97 *
Allnet Communication Services, Inc.- 30300 Telegraph Road, Bingham Farms, MI

11 (Acquired by Frontier Corporation) 48025 (800) 783-2020 93-08-21 3/2/94 *
12 America's Telenetwork Corp. 720 Hembree Place, Roswell, GA 30076 (770) 751-1820 97-04-14 10/8/97 *-
13 American Business Alliance, Inc. 220 Division St., Kingston, PA 18704 1(717) 283-9247 96-05-02 7/17/96 *

4315 South 2700 West, Salt Lake City, UT
--- ----- ---

14 American Express Telecom, Inc. 84184 (801 965-5400 95-07-21 10/13/95 *--
15 American Long Lines, Inc. 410 Horsham Road, Horsham, PA 19044 (215 442-9000 96-10-21 1/29/97 *
16 American Telco, Inc. (Preferred) 100 Waugh Dr., Suite 200, Houston, TX 77007 (713 862-2000 96-03-24 6/20/96 *
17 American Telecommunications Enterprises P. O. Box 6544. Syracuse, NY 13217 (315) 453-2323 95-01-02 6/28/95 *

18 American Telecommunications Systems, Inc. 7207 Whipple, NW, North Canton, OH 44720 1(330) 490-2263 97-02-12 7/2/97 *
2000W. Ameritech Center Drive, Loc 4G58,

-- -

19 Ameritech Communications International Hoffman Estates, IL 60196 1(847) 248-3370 96-05-12 7/17/96 *

1 2/18/98


